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'Enelosed for recordation pursuant to Section 20c of the

*;§§§~=a'; Interstate Commerce Act are counterparts of the follow-
sing : ‘ o .
. (1) Reconstruction and Cohditional Sale.Agree- rﬂ (;
- ment dated as of 1/1/77, among American 87

National Bank and Trust Company of Chica O, hion N0, it &, Hectited
Chicago and North Western Transportati e

Company, and Exchange National Bank of 2D en M
.Chicago, owner truqtee MAR 18 1977 -10 19 A

Lease of Railroad Equlpment dated as oﬁur.kbiATE COMMERCE COMMISSION
. 1/1/77, between Chicago and North Western

Transportatlon Company, Lessee, and Exchange

National Bank of Chicago.

Assignment of Lease and Agreement, dated as
of 1/1/77, between Exchange National Bank of
Chicago, Lessor/Vendee, and American National
Bank and Trust Company of Chicago, as Agent/
Vendor. _ S

‘Security Agreement, dated as of 1/1/77, be-
tween Exchange National Bank of Chicago and
The Detroit Bank and Trust Company.

Transfer Agreement, dated as of 1/1/77, be-
tween Exchange National Bank of Chicago and
American National Bank and Trust Company of
Chicago. :

> The addresses of the partles to the aforementloned agree-

. ©ments are: , '
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: > 0% : Transportation Company E e -
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SECURITY. AGREEMENT
January 1, 1977

- The-~Detroit Bank & Trust Company, ,
. Fort ‘Zhd ‘Washington Blvd., : st
Detr01t, Mlchlgan 48231. ' R

Attentlon of Thomas R. Johnson, Assistant
: : Vice . Pres1dent ‘

The undersigned proposes to acquire the used rail-

road equlpment described in Annex I hereto (hereinafter v
called the Hulks) from First National Bank and Trust Company
of Evanston and desires to have such Hulks reconstructed '
pursuant to a Reconstruction and Conditional Sale Agreement
dated as of January 1, 1977 (hereinafter called the Agree-~
ment), among American National Bank and Trust Company of
Chlcago, as Agent (herelnafter called the Agent), Chicago and
North Western Transportation Company (hereinafter called the
~ Builder) and us. The undersigned proposes to borrow from
you pursuant to a Loan Agreement among The Second National
Bank of Warren, Madison Bank & Trust Company, City Natlonal
Bank & Trust Co., you and us, dated as of the date hereof
(hereinafter called the Loan Agreement), an amount equal to’

the purchase price for the Hulks and to grant a security
~interest in ‘the Hulks to you. The undersigned further
proposes to cause the Hulks to be reconstructed by the
~Builder. 1In order to . cause the Hulks to be reconstructed,
‘the undersigned will enter into a Transfer Agreement w1th
the Agent (hereinafter called the Transfer Agreement) giving
the Agent a security interest in the Hulks which security
interest shall constitute a second . lien on the Hulks
" subordinate only to the security interest granted to you
hereby. The undersigned hereby agrees with you as follows:

1. In order to induce you to enter into the Loan
Agreement -and the Participation Agreement and to secure
the prompt payment of principal of, and interest on, the
Notes issued pursuant to the Loan Agreement, the under--
signed hereby grants to you a security interest.in the
Hulks; provided, however, each payment to 'you by the
Agent-on each Closing Date (as defined in the Agreement)
on account of principal of our indebtedness shall be
applied to release your security interest in the Hulks
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which are being settied for on such Closing Date pur-
suant to the Agreement, to the extent of §$35,000 prin-
cipal amount per Hulk.

2.  Upon the occurrence of a Default (as defined
in the Loan Agreement) you shall have the right at any
time and without further notice to us, to proceed to
enforce the security interest created hereby. You
shall have all of the rights and remedies of a secured
party under the Illinois Uniform Commercial Code applic~
able to a default by a debtor, and in addition thereto,
the rights and remedies provided forth herein.

3. It is understood and agreed that this Agree-
ment is being entered into solely to permit you to
effectuate the foregoing and your interests in the
Hulks, in present form or as reconstructed, is a
security interest and that we shall at all times be
the beneficial owner of the same. It is further under-
stood and agreed that we shall have no personal lia-
bility under this Agreement, our obligations being
solely as set forth in that certain Participation
Agreement dated as of January 1, 1977, among you, us,
the Builder and the other parties listed at the foot
thereof, and the other agreements annexed to such
Participation Agreement. o

4. We w1ll cause all necessary filings of appro-
priate financing statements to be made in accordance
with the applicable provisions of the Uniform Commer-
cial Code of the States of Illinois and Iowa and in any
other state when filing is reasonably requested by you
for the purpose of protecting your security interest
in the Hulks. We will cause this Agreement to be
filed and recorded in accordance with Section 20c¢c of
the Interstate Commerce Act. In addition, we will
cause the Hulks and their component parts to be segre-
gated and reasonably identifiable while they are in

"the Builder's possession during reconstruction. As

soon as possible after the Reconstructon Cut-Off Date
(as defined in the Agreement) and also upon discharge
of the entire outstanding indebtedness under the Loan:
Agreement, we will cause to be filed and recorded in
those jurisdictions where this Agreement previously was
filed supplements or termination statements releasing
those Hulks the security interest in which has been
released pursuant to this Agreement.



5. It is understoocd and agreed that this Agreement
may be executed by you and us in any number of counter-
parts, each of which so executed shall be deemed to be
an original, and such counterparts together shall con-
stitute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.

If the foregoing is in accordance with your under-
standing, please sign each of the enclosed counterparts of
this letter in the space provided and return one counterpart
to us.

Very truly yours,

EXCHANGE NATIONAL BANK OF
CHICAGO, not personally but

4

solely as frustee
Q)
by o)
// ViZ?/PréFident

(CORPORATE BEAL]

Attest.

by

issistant

ACCEPTED:

THE DETROIT BANK & TRUST COMPANY,

by

Authorized Officer
{Corporate Seall]

Attest:

by

Authorized Officer



STATE OF ILLINOIS, )

) sSs.:
COUNTY OF COOK, )
On this f¢, day of /ﬂi}ﬂer/ 1977, before
me personally appeared - oo TTAAN , to me

personally known, who, belng by me duly sworn, says that he

is an Authorized Officer of EXCHANGE NATIONAL BANK OF CHICAGO,
that the seal affixed to the foregoing instrument is the
corporate seal of said association and that said instrument
was signed and sealed on behalf of said association by
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was a free act and

deed of said association.
:% Z%"zayvﬁ é;zflj7%i;/Z2:7 A K

Notary Public

[NOTARIAL SEAL]

My commission expires

My Comnussicn Expircs May 18, luod



STATE OF MICHIGAN, )

) s$8.:3
COUNTY OF , )
On this day of 1977, before
me personally appeared , to me

personally known, who, being by me duly sworn, says that he
is an Authorized Officer of THE DETROIT BANK & TRUST COMPANY,
that the seal affixed to the foregoing instrument is the
corporate seal of said association and that said instrument
was signed and sealed on behalf of said association by
authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was a free

act and deed of said association.

Notary Public
[NOTARIAL SEAL]

My commission expires



SECURITY AGREEMENT

ANNEX I
Quantity Description Bearing UP Road Numbers

* Former EMD 130 274
Model GP-9 169 277
Locomotive 178 281
Hulks 181 290
190 292
198 301
214 306
218 322
235 323
251 333
254 342
263 346

268

* The Hulks purchased by Exchange National Bank of Chicago
pursuant to the Hulk Purchase Agreement dated as of January 1,
1977, between Exchange National Bank of Chicago and First
National Bank and Trust Company of Evanston.



SECURITY AGREEMENT

January 1, 1977

The Detroit Bank & Trust Company,
Fort and Washington Blvd.,
Detroit, Michigan 48231.

Attention of Thomas R. Johnson, Assistant
Vice President

The undersigned proposes to acquire the used rail-
road equipment described in Annex I hereto (hereinafter
called the Hulks) from First National Bank and Trust Company
of Evanston and desires to have such Hulks reconstructed
pursuant to a Reconstruction and Conditional Sale Agreement
dated as of January 1, 1977 (hereinafter called the Agree-
ment), among American National Bank and Trust Company of
Chicago, as Agent (hereinafter called the Agent), Chicago and
North Western Transportation Company (hereinafter called the
Builder) and us. The undersigned proposes to borrow from
you pursuant to a Loan Agreement among The Second National
Bank of Warren, Madison Bank & Trust Company, City National
Bank & Trust Co., you and us, dated as of the date hereof
(hereinafter called the Loan Agreement), an amount equal to
the purchase price for the Hulks and to grant a security
interest in the Hulks to you. The undersigned further
proposes to cause the Hulks to be reconstructed by the
RBuilder. In order to cause the Hulks to be reconstructed,
the undersigned will enter into a Transfer Agreement with
the Agent (hereinafter called the Transfer Agreement) giving
the Agent a security interest 1n the Hulks which security
interest shall constitute a second lien on the Hulks
subordinate only to the security interest granted to you
hereby. The undersigned hereby agrees with you as follows:

1. In order to induce you to enter into the Loan
Agreement and the Participation Agreement and to secure
the prompt payment of principal of, and interest on, the
Notes issued pursuant to the Loan Agreement, the under-
signed hereby grants to you a security interest in the
Hulks; provided, however, each payment to you by the
Agent on each Closing Date (as defined in the Agreement)
on account of principal of our indebtedness shall be
applied to release your security interest in the Hulks




which are being settled for on such Closing Date pur-
suant to the Agreement, to the extent of $35,000 prin-
cipal amount per Hulk.

2. Upon the occurrence of a Default (as defined
in the Loan Agreement) you shall have the right at any
time and without further notice to us, to proceed to
enforce the security interest created hereby. You
shall have all of the rights and remedies of a secured
party under the Illinois Uniform Commercial Code applic~-
able to a default by a debtor, and in addition thereto,
the rights and remedies provided forth herein.

3. It is understood and agreed that this Agree-
ment is being entered into solely to permit you to
effectuate the foregoing and your interests in the
Hulks, in present form or as reconstructed, is a
security interest and that we shall at all times be
the beneficial owner of the same. It 1is further under-
stood and agreed that we shall have no personal lia-
bility under this Agreement, our obligations being
solely as set forth in that certain Participation
Agreement dated as of January 1, 1977, among you, us,
the Builder and the other parties listed at the foot
thereof, and the other agreements annexed to such
Participation Agreement.

4. We will cause all necessary filings of appro-
priate financing statements tc be made in accordance
with the applicable provisions of the Uniform Commer-
cial Code of the States of Illinois and Iowa and in any
other state when filing is reasonably requested by you
for the purpose of protecting your security interest
in the Hulks. We will cause this Agreement to be
filed and recorded in accordance with Section 20c of
the Interstate Commerce Act. In addition, we will
cause the Hulks and their component parts to be segre-
gated and reasonably identifiable while they are in
the Builder's possession during reconstruction. As
soon as possible after the Reconstructon Cut-Off Date
(as defined in the Agreement) and also upon discharge
of the entire outstanding indebtedness under the Loan
Agreement, we will cause to be filed and recorded in
those jurisdictions where this Agreement previously was
filed supplements or termination statements releasing
those Hulks the security interest in which has been
released pursuant to this Agreement.



5. It is understood and agreed that this Agreement
may be executed by you and us in any number of counter-
parts, each of which so executed shall be deemed to be
an original, and such counterparts together shall con-
stitute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.

. If the foregoing is in accordance with your under-
standing, please sign each of the enclosed counterparts of
this letter in the space provided and return one counterpart

to us.

Very truly yours,

EXCHANGE NATIONAL BANK OF

CHICAGO,

not personally but

solely as trustee,

by

[CORPORATE SEAL]

Attest:

by

Assistant Trust Officer

ACCEPTED:

THE DETROIT BANK & TRYST COMPANY,

L ay ;
b e g [ 0N de
Y;/ﬁ = 4¢7%L//24Q{<:%Qﬁf

Authorized Office;/’
/ ) ‘
[Corporate Seal]

Attest:

>y <./
Authé?%éld @fflcer

Vice President



STATE OF ILLINOIS, )

) Ss.:
COUNTY OF COOK, )
On this day of 1977, before
me personally appeared , to me

personally known, who, being by me duly sworn, says that he

is an Authorized Officer of EXCHANGE NATIONAL BANK OF CHICAGO,
that the seal affixed to the foregoing instrument is the
corporate seal of said association and that said instrument
was signed and sealed on behalf of said association by
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was a free act and
deed of said association.

Notary Public

[NCTARIAL SEAL]

My commission expires



STATE OF MICHIGAN, )
) ss.:
COUNTY OF toR-in, )

on this ' da Qg,ﬂhﬂ?L _F N 1977, before
me personally appeared ) iwosn LeaTzswn, o7 r tOo me
personally known, who, being by me duly sworn, says that he
is an Authorized Officer of THE DETROIT BANK & TRUST COMPANY,
that the seal affixed to the foregoing instrument is the
corporate seal of said association and that said instrument
was signed and sealed on behalf of said association by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was a free
act and deed of said association.

/ i

: / /// 1 ,
N4 S (
NoTary Public

.

[NOTARIAL SEAL]

My commission expires

LYNN A. WALSOM J
Notary Public, vaoomb County, Mich.

N e
iy, Rlich,

Acting in Wayne Gout o
My Commission Expiies Oct. 25, 1930



SECURITY AGREEMENT

ANNEX I
Quantity Description Bearing UP Road Numbers

* Former EMD 130 274
Model GP-9 169 277
Locomotive 178 281
Hulks 181 290
190 292
198 301
214 306
218 322
235 323
251 333
254 342
263 346

268

* The Hulks purchased by Exchange National Bank of Chicago
pursuant to the Hulk Purchase Agreement dated as of January 1,
1977, between Exchange National Bank of Chicago and First
National Bank and Trust Company of Evanston.



